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Kent E. Salveson    -   SBN 101311 
28391 Avenida La Mancha  
San Juan Capistrano, CA 92675 
 
Telephone:   949-291-7393 
Facsimile:    949-248-1199 
Email:          Kent@EEXCEL.com 
 
 
Attorney for Debtor:   Steve Woo 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA, SANTA ANA DIVISION 

In re 
 
 
                 Steve Woo 
 
  
Debtor. 
 

Case No.  8:10-bk-12323 ES 
 
Chapter  7 
 
MOTION FOR ORDER: 
 

(1) APPROVING SALE OF REAL 
PROPERTY (115 OLD COURSE RD, 
NEWPORT BEACH, CA.) FREE AND 
CLEAR OF LIENS;  

(2) APPROVING AND AUTHORIZING 
THE DEBTOR TO ENTER INTO AND 
SIGN SUCH AGREEMENTS 
NECESSARY TO DOCUMENT THE 
SALE; 

(3) APPROVING PAYMENT OF REAL 
ESTATE COMMISSIONS AND 
OTHER COSTS OF SALE; AND 

(4) GRANTING OTHER RELATED 
RELIEF 

 
MEMORANDUM OF POINTS AND 
AUTHORITIES; DECLARATION OF STEVE 
WOO IN SUPPORT THEREOF 
 
Hearing  
Date:  Dec. 4, 2012 
Time:  10:30 AM   
Place:  Courtroom  5A 
   Ronald Reagan Federal Building and 
  United States Courthouse 
  411 West Fourth Street 
  Santa Ana, California 92701 
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TO THE HONORABLE ERITHE SMITH, UNITED STATES BANKRUPTCY JUDGE, 

THE OFFICE OF THE UNITED STATES TRUSTEE, AND CREDITORS AND 

PARTIES-IN-INTEREST:  

I - INTRODUCTION 

Steve Woo, the Debtor and Debtor in Possession herein (“Debtor”) brings this Motion for 

an Order: (1) Approving the Sale of Real Property Free and Clear of Liens; (2) Approving and 

Authorizing the Debtor to enter into and sign such Agreements as are necessary to document the 

sale; (3) Approving Payment of a Real Estate Commission and Other Costs of Sale; and (4) 

Granting other related relief (“Motion”).   

The Debtor seeks Court approval for the sale of Debtor’s property located at 115 Old 

Course Road, Newport Beach, CA. 92660, (“Property”).  The subject Property is the Debtor’s 

principal residence.  The fair market value of the property is $2,600,000 pursuant to an appraisal 

completed by Chase Bank.  The total debt secured against the Property is approximately 

$3,371,246.  The Property has a negative equity of $850,000.   Chase Bank is the holder of both 

the first priority trust deed securing debt in the amount of $3,059,737.99  and the second priority 

trust deed securing debt in the amount of $311,510.     Consequently, after cost of sale which 

includes real estate commissions, title, association fees, taxes and escrow, it is anticipated that 

100% of the remaining $2,500,000 of sale proceeds will be paid to Chase Bank. 

Under the proposed sale, the Buyer will purchase the Property for the price of 

$2,650,000.   

In addition, upon close of escrow on the sale, the Buyer will execute a 3 month rental 

agreement with the Debtor at a monthly rent of $3,500 per month to provide Debtor sufficient 

time to vacate the Property.  A copy of the Residential Purchase Agreement between Debtor 

and Buyer is attached as Exhibit 1.   

The sale of the Property will allow the Debtor to complete his bankruptcy by avoiding a 

foreclosure of his home through a short sale agreement with Chase Bank.   In addition, Jolynne 

Woo, the Debtor’s non-bankruptcy spouse, and co-debtor on the first and second priority liens of 

Chase Bank, is seeking a short sale of the Property to avoid foreclosure and the filing of 
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bankruptcy petition.  The short sale of the Property agreed to with Chase Bank will achieve these 

beneficial results.  As such, the Debtor believes that the interests of the creditors and the interest 

of the bankruptcy estate (“Estate”) would be best served if the Court approves the motion.   

A Preliminary Title Report has been issued by First American Title Company, order 

number 0625-4201438; Exhibit 2.  The Liens and Encumbrances recorded against the Property 

are reported as follows:  

(1) A first priority lien secured against the subject Property in favor of Chase Bank.   

Chase Bank asserts that as of October 24, 2012, the outstanding principal balance 

due is $ 2,551,789 plus accrued interest, taxes, and insurance of $507,947 for a total 

of $3,059,736.  

(2) A second priority lien secured against the subject Property in favor of Chase Bank.  

Chase Bank asserts that as of October 24, 2012, the outstanding principal balance 

due is $ 311,510.  

(3) A lien notice from the One Ford Road Community Association in the amount of 

$1,859.20 recorded on May 25, 2010 as instrument number 10-245413 in the Official 

Records plus additional accruals. 

(4) A lien in the form of a judgment in the amount of $31,945.91 against defendant 

Jolynne Woo recorded on September 10, 2010 as instrument number 10-448323 of 

the Official Records; case # 30-2009-00323339 by Citibank South Dakota ) N.A..  

(5) A lien in the form of a judgment against Steve Woo in the amount of $18,440.33 

recorded as instrument number 30-2010-00343835 December 15, 2010 as instrument 

by American Express Centurion Bank. 

(6)  In addition, the Debtor seeks approval of a real estate commission in the 

amount of 5% of the purchase price ( or $132,500) and other costs of sale associated 

with the sale of the Property.  The real estate commission and costs of sale will be 

paid from the proceeds of the sale through escrow.    
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After payment of the secured taxes impacting the property that are owed to the Orange 

County Treasurer and Tax Collector, if not already paid by Chase Bank, and the payment of the 

Real Estate Commissions, title, escrow and other costs of sale,  the remaining estimated  

proceeds of $2,500,000 will be paid to Chase Bank in full satisfaction of the $3,371,246 debt 

owed by Debtor.  There will be insufficient funds to pay the judgment liens of One Ford Road 

Community Association, American Express Centurion Bank, and Citibank.   

The Debtor seeks to sell the Property free and clear of all Liens and Encumbrances with 

all Liens and Encumbrances impacting the Property to be unconditionally released, discharged 

and terminated.  Any Liens and Encumbrances not satisfied through the sale will only attach only 

to the proceeds of the transaction, if any, with the same priority, validity, force, and effect as they 

existed with respect to the Property before the closing of the sale pending further Court order or 

agreement with the parties.  In this case, Chase Bank is under-secured by approximately 

$850,000 such that the Liens and Encumbrances over and above those of Chase Bank are entirely 

unsecured by any value or equity in the subject property and are therefore unsecured Liens and 

Encumbrances. 

In summary, subject to Court approval, the proposed sale of the Property has been agreed 

to by and among Chase Bank, the Debtor, the Debtor’s non-bankruptcy Spouse, and the Buyer.   

The purpose of the short sale of the Property is to avoid a foreclosure sale of the subject property 

and to bring value to the Estate. 

II - Motion for Sale of Property 

In support of the Sale Motion, the Debtor respectfully represents as follows: 

A.  Case Commencement 

The Debtor filed a petition under Chapter 11 of the Bankruptcy Code on February 19, 

2011 (Petition Date).  The Debtor converted his case to Chapter 7 and received a discharge of his 

debts.  Debtor has continued in the possession of the Property and the management of his affairs 

since that date during the process of negotiating a short sale of the Property with Chase Bank. 
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B.  Brief Description of Debtor 

Debtor had been successfully employed as the head sales engineering for View Sonic, 

a company that manufactured and sold high end computer screens.  As the economic depression 

grew, View Sonic laid off large numbers of employees to remain in business.  The Debtor was 

among the employees laid off.   As a result, the Debtor started and owns, EQD llc,  a business 

which imports TV’s from China and sells them to retailers in the United States.   This company 

was initially successfully but then became entangled in litigation due to manufacturing defects 

and has struggled to regain its lost profits resulting in the financial distress that led to insolvency.  

The Debtor was forced to file a Chapter 11 bankruptcy which was later converted to a Chapter 7 

Bankruptcy.    

The Debtor wants to avoid a foreclosure of his home as does the Debtor’s spouse, 

Jolynne Woo.   The Debtor, Debtor’s spouse, the Buyer, and Chase Bank have all agreed subject 

to approval by the Court to enter into a short sale so as to avoid foreclosure.   

C. 115 Old Course Rd Property 

As of the Petition Date, assets of the Estate include the property located at 115 Old 

Course Road, Newport Beach, CA 92660; APN 442-431-19, (“Property”).   The legal description 

of the Property is provided for in the preliminary title report attached as Exhibit 2.  The Property 

is a single family home which is the principal residence of the Debtor. 

The Property was appraised by Chase Bank on or about May 15, 2012 at a value of 

$2,600,000.   The Property has received an offer of $2,650,000 

D. Liens and Encumbrances Against the Property 

The Property is subject to a number of Liens and Encumbrancesb as provided in the 

Preliminary Title Report which may be modified or amended by the title company.  

For summary purposes only, the Liens and Encumbrances currently stated are as 

follows : 

1) Property Taxes for the first half of the 2012-2013 tax year owing to the 

Orange County Treasurer and Tax Collector’s Office in the amount of 

$11,825.16 due and payable by November 10, 2012. 
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2) First Priority Trust Deed in favor of Chase Bank securing indebtedness of 

$2,551,789 plus accrued interest, taxes, insurance and cost of $507,947 for 

a total of $3,059,736. 

3) Second Priority Trust Deed in favor of Chase Bank securing indebtedness 

of $200,000 plus accrued interest and penalties of $111,510 for a total of 

$311,510. 

4) A Lien recorded by One Ford Road Community Association on May 25, 

2010 as instrument number 10-245413 in the amount of $1,859.20 plus 

accruals. 

5) Judgment Lien recorded by Citibank on September 10, 2010 as instrument 

number 10-448323 in the amount of $31,945.91 pursuant to Orange 

County Superior Court case # 30-2009-00323339. 

6) Judgment Lien recorded by American Express Centurion Bank on 

December 15, 2010 as instrument number 10-675411 in the amount of 

$18,440.33 pursuant to Orange County Superior Court case # 30-2010-

00343835. 

E.  Valuation of Property 

Chase Bank hired an appraiser and appraised the Property on or about May 15, 2012.   

The appraised value of the is $2,600,000.   The offer pending to purchase the property is for 

$2,650,000.  Chase Bank has agreed to accept the offer of $2,650,000 subject to Court approval. 

F.  Proposed Sale of the Property 

The proposed sale of the Property is provided for in a true and correct copy of the 

Residential Purchase Agreement attached as Exhibit 1.   The basic terms of the offer are as 

follows: 

1) The purchase price of the Property is $2,650,000.  

2) Escrow will be provided by Sunset Escrow. 

3) Title will be provided by First American Title Company. 
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4) The sale escrow will close within 60 days of the later of the Court’s order 

approving the sale of the Property free and clear of all liens or the final 

approval of Chase Bank agreeing to the Court’s order and sale thereon. 

5) A Real Estate Brokerage fee is to be paid in the amount of 5% of the 

purchase price equal to $132,500.   

6) The sale of the Property is to be free and clear of all Liens and 

Encumbrances 

7) Any and all disputes which involve in any manner the Estate or the Debtor 

arising from the sale transaction or relating to the property in any manner, 

shall be resolved only in the United States Bankruptcy Court, Central 

District of California, Santa Ana Division. 

8) The sale of the Property is expressly conditioned upon approval of the 

United States Bankruptcy Court for the Central District of California, 

Santa Ana Division and entry of Final Order approving this Motion. 

9) The proposed sale has been brought in good faith and has been negotiated 

on an arms-length basis.   The negotiations with the Buyer have resulted in 

an offer to sell the Estate’s interest in the Property that will have 

substantial benefit.   

10) Chase Bank has agreed to the short sale of the property and will receive 

payment of $2,650,000 less taxes and closing costs as provided for above 

in full payment of its First and Second Priority Liens totaling $3,371,246. 

 

  Accordingly, the sale is in good faith and should be approved.   The Debtors shall 

request such a finding pursuant to Bankruptcy Code 363 (m) at the hearing on this sale motion. 

 

G.  Treatment of the Liens and Encumbrances Under the Sale 

The proceeds received by the Estate from the sale of the Property will be used to pay 

the following Liens, Encumbrances and Costs of Sale. 
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1) Payment of the secured taxes impacting the Property owed to the Orange County 

Treasurer and Tax Collector’s Office in the amount of $11,825.16 subject to 

adjustment based on time; 

2) Payment of all closing costs related to the sale of the Property including but not 

limited to Real Estate Brokerage Commissions in the amount of $132,500, Title 

Insurance, Escrow Fees, Notary Fees, Document Delivery Fees and other related 

costs.  

3) Payment of the remaining funds will be paid to Chase Bank pursuant to their First 

and Second Priority First and Second Trust Deed liens.   The amount due under 

the Chase Bank Liens is greater than the amount of sales proceeds which must be 

reduced further by taxes and cost of sales.  Chase Bank has agreed to receive a 

receive a short pay of approximately $2,500,000.   Chase Bank wants to complete 

the sale without delay. 

4) The Liens and Encumbrances of One Ford Road Community Association in the 

amount of $1,859.20; Citibank in the amount of $31,945.91 and American 

Express Centurion Bank in the amount of $18,440.33 will not receive any 

payment as secured creditors.   The Liens of Citibank and American Express are 

unsupported by any value or in equity in the Property.    Consequently, the 

Property will be sold free and clear of any Lien or Encumbrance of One Ford 

Road Community Association, Citibank and American Express Centurion Bank.  

 

The Debtor seeks to sell the Property free and clear of Liens and Encumbrances with 

all Liens and Encumbrances impacting the Property to be unconditionally released, discharged, 

and terminated.   Any Liens and Encumbrances not satisfied or resolved through the sale will 

attach only to excess proceeds, if any, of the sale transaction with the same priority, validity, 

force and effect as they existed with respect to the Property before the closing of the sale pending 

further Court order or agreement of the parties. 
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 The Debtor does not believe that it is prudent or necessary to resolve the disputes 

with holders of the disputed Liens and Encumbrances, if any, by Court order or judgment prior to 

the sale of the Property.   The unresolved disputed Liens and Encumbrances, if any, would be 

subject to a bona fide dispute and the Bankruptcy Code provides for a means to sell free and 

clear of such interests.  If the Estate is forced to wait for resolution of the disputes, if any, the 

Debtor may lose the opportunity to capitalize on the current interest from the Buyer and the 

Estate will have to expend further funds to administer and market the Property for sale, which 

may dilute the amount of funds available for the Estate. 

Resolution of the issues with regard to the claims of the holders of disputed Liens and 

Encumbrances may likely take substantial time, effort and expense by the parties.  That process 

should not hinder, delay or in any way inhibit the Debtor’s effort to maximize the value of the 

sale of the Property.   Thus, the Debtor believes that approval for the sale free and clear of the 

Liens and Encumbrances pursuant to Bankruptcy Code Section 363 (f)(4) in the manner 

provided herein is appropriate. 

H.  Approval of the Motion Serves the Best Interests of the Estate and Creditors 

The Debtors believe that the proposed sale of the Property is the best means for 

resolving and maximizing the value of the Property for the Estate and the creditors.   

Specifically, the proposed sale transaction will assist the Debtors in their reorganization goals to 

(1) avoid a foreclosure with respect to their home by completing the proposed short sale 

transaction, and (2) it will allow the Debtor’s non-bankruptcy spouse to avoid a foreclosure event 

by completing the proposed short sale transaction, and (3) the proposed short sale transaction 

will generate the most value from the Property.  

As set forth in the Declaration of Steve Woo, given the present state of the real estate 

market in Southern California, it is believed that the proposed sale of the Property for a purchase 

price of $2,650,000 is fair and reasonable. 

Furthermore, as a result of the Debtors financial condition, the only option available 

is an orderly sale of the Property.   The benefits of the sale are the best option.   The sale will 

allow Chase Bank to recover a large portion of the debt it is owed and will allow the Debtor and 
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the Debtor’s spouse to avoid the occurrence of a foreclosure which will assist in their financial 

recovery.    

It is in the best interests of the creditors of this Estate that the Motion be approved.  

Thus good cause exists to grant the Motion so that the Debtors do not lose this favorable 

opportunity to sell the Property. 

 

IV - MEMORANDUM OF POINTS AND AUTHORITIES 

 

A.      The Court May Approve a Sale of When There is a Good Faith Purchaser  

 

        The Debtors, after notice and opportunity for hearing, may sell property of the Estate. 

Bankruptcy Code Section 363(b).   The standards to establish are that there is a sound business 

purpose for the sale, that the sale is in the best interests of the estate, i.e., the sale is for a fair and 

reasonable price, that there is accurate and reasonable notice to creditors and that the sale is 

made in good faith.   In re Wilde Horse Enterprises, Inc., 136 B.R. 830, 841 (Bankr. C.D. Cal. 

1991); In re Lionel Corp., 722 F.2d 1063, 1069 (2d Cir. 1983).   Business justification would 

include the need to close a sale to one of very few serious bidders where an asset has been 

extensively shopped and a delay could jeopardize the transaction.  See, e.g., In re Crowthers 

McCall Pattner, Inc., 114 B.R. 877, 885 (Bankr. S.D.N.Y. 1990) (extreme difficulty finding a 

buyer justified merger when buyer found).   The Debtors proposed sale of the Property meets the 

foregoing criteria. 

1.   Sound Business Purpose  

The Ninth Circuit in In re Walter, 83 B.R. 14 (Bankr. 9th Cir. 1988) has adopted a 

flexible, case by case test to determine whether the business purpose for a proposed sale justifies 

disposition of property of the estate under Section 363(b).   In Walter, the Ninth Circuit, adopting 

the reasoning of the Fifth Circuit in In re Continental Air Lines, Inc., 780 F.2d 1223 (5th Cir. 

1986), and the Second Circuit in In re Lionel Corp., 722 F.2d 1063 (2d Cir. 1983), set forth the 

following standard to be applied under Bankruptcy Code Section 363(b).  

Whether the proffered business justification is sufficient depends 

on the case. As the Second Circuit held in Lionel, the bankruptcy 

judge should consider all salient factors pertaining to the 

proceeding and, accordingly, act to further the diverse interests of 

the debtor, creditors and equity holders, alike. He might, for 

example, look to such relevant factors as the proportionate value of 
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the assets to the estate as a whole, the amount of lapsed time since 

the filing, the likelihood that a plan of reorganization will be 

proposed and confirmed in the near future, the effect of the 

proposed disposition on future plans of reorganization, the  

proceeds to be obtained from the disposition vis-a-vis any  

appraisals of the property, which of the alternatives of use, sale or 

lease the proposal envisions and, most importantly perhaps, 

whether the asset is increasingly or decreasing in value. This list is 

not intended to be exclusive, but merely to provide guidance to the 

bankruptcy judge.    Walter, supra, at 19-20 [quoting In re Continental Air Lines, 

Inc., 780 F.2d 1223, 1226 (5th Cir. 1986)]. 

 

Here, the facts surrounding the sale support the Debtors business decision that the 

proposed sale is in the best interest of the Estate and its creditors. The sale will assist the Debtors 

in reducing claims against the Estate.   If the Court does not approve the sale transaction, the 

Debtors may lose the opportunity to sell the Property and cause the Estate to incur additional 

expenses associated with administering the Property and trying to find a new buyer if one could 

be found in the present real estate market. 

 Therefore, the Debtors respectfully submit that, if this Court applies the good business 

reason standard suggested by the Second Circuit in Lionel, the sale should be approved.  

 

2.      The Sale Serves the Best Interests of the Estate and Creditors  

The Debtors believe that the proposed sale is the best available alternative for 

maximizing the value of the Property for the Estate and creditors. The proposed sale will assist 

the Debtors in substantially reducing two of the secured claims of  Chase Bankd assist the 

Debtors towards their reorganization goals to reduce claims. Furthermore, as a result of the 

Debtors financial situation, the only option available is an orderly sale of a real property asset 

that is not necessary for their reorganization. 

 If the sale is not approved, the Debtors will incur costs associated with administering the 

Property and with trying to find a new buyer for the Property.  

In summary, based on good business reasons, including the current real estate market and 

the economics of the Debtors situation, it is in the best interest of the creditors of this Estate that 

this Motion be approved.   Thus, good cause exists to grant the Motion so that the Debtors do not 

lose the favorable business opportunity.  

 

3.        Accurate and Reasonable Notice   

It is expected that notice of this Motion will satisfy the requirements for accurate and 
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reasonable notice and will be appropriate under the circumstances.  

The Debtors shall provide notice of the proposed sale to all creditors. Notice of this 

Motion will be served on all creditors and will include a summary of the terms and conditions of 

the proposed sale, the time fixed for filing objections, and a general description of the property. 

The Debtors submit that the notice requirements will have been satisfied, thereby allowing 

creditors and parties in interest an opportunity to object to the sale. Hence, no further notice 

should be necessary.  

4.      The Sale is Made In Good Faith  

The proposed sales have been brought in good faith and have been negotiated on an 

"arms-length" basis. 

 The court, in Wilde Horse Enterprises, set forth the factors in considering whether a 

transaction is in good faith. The court stated: 

'Good faith' encompasses fair value, and further speaks to the  

integrity of the transaction. Typical 'bad faith' or misconduct,  

would include collusion between the seller and buyer, or any  

attempt to take unfair advantage of other potential purchasers... 

And, with respect to making such determinations, the court and 

creditors must be provided with sufficient information to allow  

them to take a position on the proposed sale. (citations omitted)Id. at 842.  

 

The Buyer is an unrelated to the Debtors. The negotiation of the proposed sale was an 

arms-length transaction. The negotiations with the Buyer have resulted in an offer to sell that will 

have substantial benefit. As set forth in the Notice of the Sale Motion, the creditors will have 

been provided with sufficient notice of the sale. Accordingly, the sale is in good faith and should 

be approved. The Debtors request such a finding pursuant to Bankruptcy Code Section 363(m).  

 

 

B.     Sale of the Property Free and Clear of Liens and Encumbrances Should be 

       Permitted    

Bankruptcy Code Section 363(f) allows a debtor to sell property of the bankruptcy estate 

free and clear of any interest in such property of an entity, if any one of the following five 

conditions is met:  

(1) applicable non-bankruptcy law permits a sale of   

such property free and clear of such interest;  

(2)  such entity consents; 

(3)  such interest is a lien and the price at which such 
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  property is to be sold is greater than the aggregate value of all  

liens on such property;  

(4)  such interest is in bona fide dispute; or  

(5)  such entity could be compelled, in a legal or 

 equitable proceeding, to accept money satisfaction of such interest. 

  

Application of Bankruptcy Code Section 363(f). 

Section 363(f) is written in the disjunctive and thus only one of the enumerated 

conditions needs to be satisfied for Court approval to be appropriate. 

1. Section 363(f)(2)- Consent  

The sale of the Property is proper pursuant to Section 363(f)(2).   Secured creditor the 

Orange County Treasurer and Tax Collector will be paid through sale proceeds.  As such, it 

is anticipated that the taxing agency consent and will have no objection to the sale under the 

terms set forth herein. 

Secured creditor Chase Bank will be paid $2,650,000 less taxes and closing costs 

including real estate commissions, title insurance, and escrow fees for a net estimated payment of 

$2,500,000.   Chase Bank has approved and consented to the short sale of the Property and 

will issue final agreements upon receipt of the Court order approving the sale free and clear of all 

Liens and Encumbrances.  As such, it is anticipated that Chase Bank will have no objection to 

the sale under the terms set forth herein.  

2. Section 363(f)(4) – Bona Fide Dispute:   The sale of the Property is appropriate 

under Section 363(f)(4) because of the bona fide disputes which exist in regard to the Liens and 

Encumbrances recorded against the Property.   The Property is subject to the following Liens and 

Encumbrances: 

A) Orange County Treasurer and Tax Collector, - payment in full-consent 

B) Chase Bank’s the first and second priority trust deed liens, - short payment 

consent 

C) One Ford Road Community Association; - no funds for payment-disputed 

D) Citibank, - no funds for payment - disputed 

E) American Express Centurion Bank. – no funds for payment - disputed 

 

3. Section 363(f)(5) – Satisfaction by Payment of Money:   The sale of the 

Property is appropriate when an entity could be compelled, in a legal or equitable proceeding, to 
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accept money satisfaction of such interest.   The Liens and Encumbrances of One Ford Road, 

Citibank, and American Express Centurion Bank are judgment liens which may be satisfied by 

the payment of money.   Consequently, the sale is appropriate.    

The Debtors seek to sell the Property free and clear of all Liens and Encumbrances 

with all Liens and Encumbrances impacting the Property, if any, to be unconditionally released, 

discharged and terminated, and with any Liens and Encumbrances not satisfied or resolved 

through the sale to attach only to the proceeds of the transaction with the same priority, validity, 

force and effect as they existed with respect to the Property before the closing of the sale pending 

further Court order or agreement with the parties.  

Courts have approved sales under Bankruptcy Code Section 363(f) even where the sale 

price did not exceed the value of the liens asserted on the property so long as the sale is for fair 

market value.   In re Terrace Gardens Park Partnership, 96 B.R. 707 (Bankr. W.D. Tex. 1989); In 

re Beker Indus. Corp., 63 B.R. 474, 477 (Bankr. S.D.N.Y. 1986).   In this case Chase Bank 

appraised the subject Property for $2,600,000.   The offer submitted by the Buyer is for 

$2,650,000 which is $50,000 more than the appraised value.   Given that Chase Bank is losing 

$850,000 upon completion of this short sale, it is clear that Chase Bank has used reasonable and 

good faith efforts to determine the highest possible fair market value.   Consequently, the sale 

price of $2,650,000 is below the amount of all Liens and Encumbrances, it is a fair and good 

faith valuation of the Property supporting a finding that the Property should be sold free and 

clear of all Liens and Encumbrances. 

 

The Debtor does not believe it is prudent or necessary to resolve the disputes with holders 

of any disputed Liens and Encumbrances liens by Court order or judgment prior to the sale. The 

unresolved disputed Liens and Encumbrances, if any, would be subject to a bona fide dispute and 

the Bankruptcy Code provides for a means to sell free and clear of such interests. If the Estate is 

forced to wait for resolution of the disputes, if any, the Debtors may lose the opportunity to 

capitalize on the current interest from the Buyer and the Estate will have to expend further funds 

to administer the Property for sale, which will dilute the amount of funds available for the Estate.  

As such, the sale should proceed now, with any claims or interests of disputed Liens and 

Encumbrances, if any, to attach to the proceeds, if any.   In this case, more than any other, where 

the asset is real estate that is subject to fluctuations in the current real estate market, interest rates 

and other factors that may significantly impact its value, it is absolutely essential for the Debtors 

to be able to quickly liquidate the Estate’s interest in the Property for its maximum possible 
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value.   Resolution of the issues with regard to the claims of the holders of the disputed Liens and 

Encumbrances may likely take substantial time, effort and expense by the parties. That process 

should not hinder, delay or in any way inhibit the Debtors efforts to maximize the value of the 

sale of Property. 

Thus, the Debtors believe that approval for the sale free and clear of Liens and 

Encumbrances pursuant to Bankruptcy Code Section 363(f)(2)(4) and (5) in the manner provided 

herein are appropriate and pursuant to case law cited above. 

 

C.     The Sale Does Not Contravene Policy  

As early as 1981, a court held that:  

As to whether the sale by a trustee of all of the debtor's assets must 

 take place in the context of a confirmed reorganization plan, the  

case law again is clear that there is nothing objectionable about a  

sale of all the assets outside of a Chapter 11 plan.   In re WHET, Inc., 12 B.R. 

743, 750 (Bankr. D. Mass. 1981). 

 

Not to the contrary, the Fifth Circuit decision in In re Braniff Airways, Inc., 700 F.2d 935 

(5th Cir. 1983), disapproved an asset sale because the transaction at issue involved much more 

than a sale of property in that the documents significantly limited the debtor's reorganization 

options. Id. At 939.   

As a result of the Debtors financial condition, the only option available is the orderly sale 

of the Property. Specifically, the proposed sale transaction will assist the Debtors in their 

reorganization goals to (1) substantially reduce the claim of Chase Bank on account of its first 

and second priority trust deed lien, (2) deleted,  (3) assist the Debtor in its payment of 

professional fees, and funding for a reorganization plan, and (4) assist the Debtor in attaining the 

most value for the Property for the benefit of the Estate, and (5) avoid a foreclosure by selling 

the property pursuant to a short sale agreed to by Chase Bank.   In essence, based on good 

business reasons, including the current real estate market and the economics of the Debtors 

situation, it is in the best interest of the creditors of this Estate that this Motion and the proposed 

sale transaction be approved. 

  Accordingly, the sale does not conflict with underlying bankruptcy policy. See, In re 

Brethren Care of South Bend, Inc., 98 B.R. 927, 934 (Bankr. N.D. Ind. 1989) (certainty of future 

for tenants was good business reason and only feasible plan was liquidation, so 363 sale 

approved despite pending plan of reorganization). 
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D.     The Court has Authority to Waive the Fourteen-Day Stay of Sale  

Federal Rule of Bankruptcy Procedure 6004(h) provides that [a]n order authorizing the 

use, sale or lease of property other than cash collateral is stayed until the expiration of fourteen 

days after entry of the order, unless the Court orders otherwise. 

The Debtors desires to close the sale on the Property as soon as practicable after entry of 

an order approving the sale. In addition, the Buyer has requested that escrow on the sale close 

within sixty days of the execution of the purchase and sale agreement.  Accordingly, the Debtors 

request that the Court in the discretion provided it under Federal Rule of Bankruptcy  

Procedure 6004(h), waive the fourteen-day stay of the order granting this Motion and approving 

the sale. 

IV.  CONCLUSION 

Based upon the foregoing, the Debtors respectfully submit that good cause exists for 

granting the Motion and the Debtors respectfully request that the Court enter an order as follows: 

 1.  Authorizing the Debtors to sell the Property to the Buyer free and clear of all 

Liens and Encumbrances, with all Liens and Encumbrances impacting the Property, to be 

unconditionally released, discharged and terminated, and with any Liens and Encumbrances not 

resolved through the sale to attach only to the proceeds of the transaction with the same priority, 

validity, force and effect as they existed with respect to the Property before the closing of the 

sale pending further Court order or agreement with the parties. 

 2.  Authorizing the Debtors to sign any and all documents convenient and necessary 

in pursuit of the sale of the Rancho Property pursuant to the Letter of Intent, including but not 

limited to any and all conveyances contemplated by the sale and such purchase and sale 

documents as will be finalized and filed with the Court prior to the hearing on the Motion. 

 3.  A determination by the Court that the Buyer is in good faith with respect to the 

sale pursuant to Bankruptcy Code Section 363(m). 

 4.  Waiving the fourteen-day stay of the order approving the sale of the Property 

under Federal Rules of Bankruptcy Procedure 6004(h). 

 5.  Authorizing the payment through escrow on the sale transaction to the Orange 

County Treasure and Tax Collector such amounts as are necessary to satisfy unpaid secured 

taxes impacting the Property. 

 6. Authorizing payment through escrow of a real estate brokerage commission equal 

to 5% of the purchase price of $2,650,000 or a fee of  ($132,500). 

  7.  Authorizing payment through escrow on the sale transaction the estimated amount 
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of $2,500,000 which will be the remaining proceeds from of the sale to Chase Bank.   

 8.  Authorizing payment through escrow on the sale transaction such amounts as are 

necessary for payment of costs of sale as is normal in the state of California. 

9.  And for such other and further relief as the Court deems just and proper under the 

circumstances of this case.  

 

Dated: October 25, 2012 

 

 

__/ S / Kent Salveson___________  

Kent Salveson, Attorney for Debtor 
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DECLARATION OF STEVE WOO 

 

I, Steve Woo, declare: 

1. I, Steve Woo, am the debtor and debtor in possession in the case In re Steve Woo, 

Case No. 8:11-bk-12312.   I have personal knowledge of the facts set forth herein and could, if 

called as a witness, competently testify thereto. 

2.  My wife is Jolynne Woo.  My wife has not filed a bankruptcy proceeding and is 

not a participant in my bankruptcy.   My wife has an interest in the Property through her 

community property rights as applied in the State of California and is therefore an interested 

party.  She has consented to the short sale and the approval of the proposed Motion. 

3.  I make this Declaration in support of our Motion for Order: (1) Approving the 

Sale of the Real Property Free and Clear of Liens; (2) Approving and Authorizing the Debtors to 

Enter Into and Sign Such Agreements Necessary to Document the Sale; (3) Approving Payment 

of Real Estate Commission and Other Costs of Sale; and (4) Granting Other Related Relief 

(Motion). Unless otherwise noted, capitalized terms herein have the meaning as set forth in the 

Motion. 

4.  I filed my petition under Chapter 11 of the Bankruptcy Code on February 19, 

2011and have continued in the possession of my property and the management of my affairs.  

5.  I own a community property interest in my home with my Wife, Jolynne Woo.   

6.  As of the Petition Date, my assets included the property located at 115 Old 

Course Road, Newport Beach, CA 92660 the (“Property”).   The legal description of the Property 

is set forth in the Preliminary Title Report, a true and correct copy of which is attached hereto as 

Exhibit 1. The legal description for the Property is believed to be accurate but may be corrected 

or updated by the title company in the transfer documents as necessary to complete the proposed 

sale transaction. 

7.  Chase Bank has appraised the value of the Property at $2,650,000.  The 

outstanding debt owed to Chase Bank is $3,371,246. 

8.  We have negotiated a short sale agreement with Chase Bank to sell the Property 

pursuant to a Court order for the price of $2,650,000.   We hired Kent Salveson to list the 

property for sale and to complete the sale of the Property.   Kent Salveson has procured a Buyer 

for the Property at a purchase price of $2,650,000 and subject to approval of this Motion to Sell 

the Property Free and Clear of all Liens and Encumbrances I am ready to complete the sale 
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9.  The Property is subject to a tax liens in favor of the Orange County Treasurer and 

Tax Collector’s office in the amount of $11,825.  Through the sale, all secured taxes impacting 

the Property will be paid.    

10.  There are 3 other Liens and Encumbrances.  The other liens are (1) One Ford 

Road Community Association; (2) Citibank; and (3) American Express Centurion Bank.  The 

sales price will not produce a sufficient amount of proceeds to pay any portion of these Liens and 

Encumbrances.   

11.       A true and correct copy of the Residential Purchase Agreement setting for the 

terms and conditions of the  transaction for the sale of the Property is attached hereto as Exhibit 

2.    

12.  After payment of the secured taxes impacting the Property owed to the Orange 

County Treasurer and Tax Collector, and the payment of closing costs including real estate 

commissions, title and escrow, Chase Bank is will receive a payment of approximately 

$2,500,000 in full satisfaction of the $3,371,246 owed to Chase Bank 

 13.  I seek to sell the Property free and clear of all Liens and Encumbrances with all 

Liens and Encumbrances impacting the Property to be unconditionally released, discharged and 

terminated.   Any Liens and Encumbrances not satisfied or resolved through the sale will attach 

only to the proceeds of the transaction with the same priority, validity, force and effect as they 

existed with respect to the Property before the closing of the sale pending further Court order or 

agreement with the parties. 

14. I do not believe it is prudent or necessary to resolve the disputes with holders or 

disputed Liens and Encumbrances liens (if any) by Court order or judgment prior to the sale.  

The unresolved disputed Liens and Encumbrances, if any, would be subject to a bona fide 

dispute.   If the Estate is forced to wait for resolution of the disputes, if any, we may lose the 

opportunity to capitalize on the current interest from the buyer and the Estate will have to expend 

further funds to administer and market the  Property for sale, which may dilute the amount of 

funds available for the Estate. 

15. Resolution of the issues with regard to the claims of the holders of the disputed 

Liens and Encumbrances may likely take substantial time, effort and expense by the parties. That 

process should not hinder, delay or in any way inhibit our efforts to maximize the value of the 

sale of Property.  Thus, we believe that approval for the sale free and clean of Liens and 

Encumbrances in the manner provided in the Motion appropriate. 

16. We believe that proposed sale of the Property is the best means for resolving and 
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maximizing the value of the Property for the Estate and creditors.   Specifically, the proposed 

sale transaction will assist us in reorganization goals to (1) substantially reduce the claim of 

Chase Bank secured against the Property, (2) avoid the foreclosure of the subject property in 

favor of an agreed upon short sale, and (3) assist us in attaining the most value for the Property 

for the benefit of the Estate, and (4) allow Jolynne Woo to avoid a foreclosure on her credit 

record and help her to avoid the need to file a bankruptcy petition. 

17. Given the present state of the real estate market in Southern California, it is 

believed that the proposed sale of the Property for a purchase price of $2,650,000, is fair and 

reasonable and is consistent with the appraisal performed by Chase Bank. 

18. Furthermore, as a result of our financial condition, the only option available is an 

orderly sale of the Property. The benefits of the sale are clearly beneficial to Chase Bank, the 

Debtor, the Debtor’s non-bankruptcy spouse, and the Estate.   

19. In essence, based on good business reasons, including the current real estate 

market and economics of our situation, it is in the best interest of the creditors of this Estate that 

the Motion be approved. Thus, good cause exists to grant the Motion so that we do not lose this 

favorable opportunity. 

I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is correct.  

 

 

SIGNATURE 

 

/S/     Steve Woo             
Steve Woo 
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DECLARATION OF KENT SALVESON 
 

1.  I, Kent Salveson, am licensed by the California Department of Real Estate as a 

Broker with my principal office located at 28391 Avenida La Mancha, San Juan 

Capistrano, CA 92675.  Phone 949-291-7393. 

2. I am also licensed as an attorney admitted to the California Bar, and licensed to 

practice in California State Court and in the Federal Bankruptcy Court. 

3. I was hired by Steve and Jolynne Woo to list and sell their home as a short sale so as 

to avoid the foreclosure of their loan secured against the Property.  I listed and 

marketed the property located at 115 Old Course Road, Newport Beach, CA 92660. 

4. The commission to be received by Kent Salveson as the listing Broker and the Broker 

representing the Buyer will receive a combined commission of 5% of the purchase 

price of the home.   Based on a sales price of $2,650,000, the commission would be 

$132,500. 

5. I have procured an offer in the amount of from the Buyer’s agent in the amount of 

$2,650,000.  The offer is $50,000 greater than the appraised value of the Property.  

Chase Bank appraised the Property at $2,650,000. 

6. The purchase of the property is evidenced by the Residential Purchase Agreement 

attached as Exhibit-1.  

7. This is the highest and best offer that was received at the time it was presented to the 

Trustee.  I am continuing to market the property until an order approving the sale is 

received. 

8. This is an arms-length transaction.  The Debtors are not related to me or to anyone 

connected with me and have not had previous dealings with the Buyer.   I am not 

related to the Buyer.   To my knowledge the Buyer is not an insider to the Debtor and 

is not related to the United States Trustee or any employees of the Office of the 

United States Trustee by either blood or marriage. 

 

/// 

/// 

/// 

/// 

Case 8:11-bk-12312-ES    Doc 152    Filed 10/28/12    Entered 10/28/12 16:38:38    Desc
 Main Document      Page 25 of 57



 1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 
 

 

 

 

22 

 

 

 

I know the foregoing facts to be true and correct of my own knowledge and if called 

upon as a witness I could and would so testify.   I declare under penalty of perjury that the 

foregoing is true and correct.   

Executed in San Juan Capistrano, CA.    

 

October 26, 2012 

 

__/S/ Kent Salveson______________    

Kent Salveson 
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PROOF OF SERVICE OF DOCUMENT 
 
I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding.  My business 
address is:   28391 Avenida La Mancha, San Juan Capistrano, CA 92675 
 
 
A true and correct copy of the foregoing document entitled (specify): Notice of Motion and Motion to to 
Sell Prioperty Free and Clear of All Liens and Encumbrances; Authorization to pay Real Estate 
Commissions; Authorization of Debtor to Sign Documents; Memorandum of Points and 
Authorities; Delcaration of Steve Woo.. 

 
will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-
2(d); and (b) in the manner stated below: 
 
1.  TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):  Pursuant to 
controlling General Orders and LBR, the foregoing document will be served by the court via NEF and 
hyperlink to the document. On (date) _______________, I checked the CM/ECF docket for this 
bankruptcy case or adversary proceeding and determined that the following persons are on the Electronic 
Mail Notice List to receive NEF transmission at the email addresses stated below: 
 
 
         Service information continued on attached page 
 
2.  SERVED BY UNITED STATES MAIL:   
On (date) _______________, I served the following persons and/or entities at the last known addresses 
in this bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed 
envelope in the United States mail, first class, postage prepaid, and addressed as follows. Listing the 
judge here constitutes a declaration that mailing to the judge will be completed no later than 24 hours 
after the document is filed. 
 
      XX   Service information continued on attached page 
 
3.  SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL 
(state method for each person or entity served):  Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on 
(date) _______________, I served the following persons and/or entities by personal delivery, overnight 
mail service, or (for those who consented in writing to such service method), by facsimile transmission 
and/or email as follows.  Listing the judge here constitutes a declaration that personal delivery on, or 
overnight mail to, the judge will be completed no later than 24 hours after the document is filed. 
 
 
         Service information continued on attached page 
 
I declare under penalty of perjury under the laws of the United States that the foregoing is true and 
correct. 
 

October 26, 2012   Kent Salveson  /S/ Kent Salveson 
Date Printed Name  Signature 
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Service List 

 

Steve Woo 

115 Old Course Rd 

Newport Beach, CA 92660 

 

Kent Salveson 

Attorney at Law 

28391 Avenida La Mancha 

San Juan Capistrano, CA 92675 

 

American Express 

Becket and Lee LLP 

PO Box 3001 

Malvern, PA.  19355 

 

Bank America 

PO Box 851001 

Dallas, TX  75285 

 

Capital One 

PO Box 60699 

City of Industry, CA 91716 

 

Chase Bank 

4500 Cherry Creek Dr. 

Glendale,  CO.  80246 

 

Chase Bank 

PO Box 15145 

Wilmington, DE 19850 

 

CitiMortgage 

PO Box 140609 

Irving, TX 75014 

 

EA Display 

SF No 3005 Shennen Zhong Rd 

Futian, Shenzhen; PRC 

 

GM 

PO Box 80082 

Salinas, CA 93912 

 

Home and Home Office Supply 
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PO Box 15521 

Wilmington,  DE.  19850 

 

Jean Inc 

No 225 SEC 3 Nan King East Rd 

Taipei,  Taiwan, NA   

 

Nordstrom  

PO Box 6566 

Englewood,  CO.  80155 

 

Resurgent Capital 

Citibank Credit Card 3139 

PO Box 10587 

Greenville,   SC  29603 

 

T-Mobile 

PO Box 248848 

Oklahoma, OK   73124 

 

Unihan Inc 

No 200 Sec 3 Chengde Rd 

Taipei City, Taiwan, NA 

 

Wells Fargo Bank 

PO Box 9210 

Des  Moines, IA  50306 

 

Wescom 

5601 E. La Palma Ave 

Anaheim, CA 92807 
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